Teachers’ Retirement System of the State of Kentucky

Investment Management and Custody Agreement

This AGREEMENT, dated January 18, 2013, by and between BlackRock Institutionai Trust

Company, N.A. (the "Manager”} and the Teachers' Retirement System of the State of Kentucky (the
“Fund™.

WHEREAS, the Fund is a governmental pension plan that has been established pursuant to Chapter

161.230 of the Kentucky Revised Statutes to provide a source of payment of retirement benefits o
certain eligible persons; and

WHEREAS, the Fund has authority to appoint investment managers to hold, invest and manage a
portion of the Fund's assets,

NOW, THEREFORE, the Manager and the Fund agree as follows:

1. Aggointment of Manaaer, The Fund appoints the Manager as investment manager to hold,
invest and manage a portion of the Fund's assets, together with all income, proceeds and
profits derived therefrom; provided however, that the authority of the Manager to act as
Manager shall commence no earlier than the first business day after the Manager is
notified in writing that assets have been added for the Manager to hold, invest and'
manage, and are under the custody and control of the Manager (the "Account”). The
Manager accepts appointment as investment manager and agrees to use its best
professional judgment to implement, manage and invest the Account in accordance with
the provisions of this Agreement. Manager acknowledges that the Account assets are
those of a state public pension plan governed by the provisions of Chapter 161 of the
Kentucky Revised Statutes, and subject to fiduciary responsibility and other provisions
similar in purpose and intent to those of the Employee Retirement Income Security Act of
1874, as amended, and the Department of Labor regulations thereunder ("ERISA™ and
acknowledges that it is a fiduciary of the Fund with respect to the Account. The Manager
acknowledges receipt of a copy of Chapter 161 of the Kentucky‘ Revised Statutes and
agrees to adhere to the standard of care and conduct reguired of a fiduciary under
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applicable federal and étate law with respect to the Account. Fund shall noiify Investment
Manager if Chapter 161 is amended as to investment authority or other investment related
matters and provide coples of applicable amendments.. '

2. Investment Authority.

a. The Manager is granted full discretionary investment authority to invest the Account,
subject to its applicable fiduciary standards, in investments of any kind including one
or more collective investment funds maintained by the Manager, subject to the written
investment guidelines (“Guidefines”) agreed to between the Fund and the Manager
from time to time (the agreement setting forth such Guidelines, the “Guideline and Fee
Agreemeht"). To the extent that the Account is invested in collective investment funds

"maintained by the Manager ("BTC Funds”), the Account shall be subject to all of the
provisions of the instruments establishing such funds as they may be amended from
time to time. Such instruments as they may be amended from time to time are hereby
incorporated and made a part of this Agreement as if fully set forth herein and shall be
adopted as part of the Fund's governing documents to the extent required under
Internal Revenue Service Rev. Rul. 81-100, as amended.

b, Without limiting the generality of the foregoing, subject to the Guidelines, the Manager -
is authorized on behalf of the Fund to perform any act necessary or proper to enable
the Manager to hold, invest and manage the Account including, but not limited to, the
following:

1. To purchase, sell, exchange, convert, hold or trade any security or other asset for
the Account, and to instruct the trustee or custodian of any security or asset in the
- Account to deliver the security or other asset;

2. To lend, including through a collective investment fund, any securities to brokers,
dealers or other borrowers and to permit the loaned securities fo be transferred
into the name and.custody of and be voted by the borrower or others, and to
invest any collateral provided by ény borrawer in any security or other assef;

3. To purchase, sell, execute, hoid, granf, permit to expife, exerci_se and generally
deal in any manner with contracts for the future delivery of financial instruments or
other property and options of any kind;
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4. To execute and deliver any proxies or powers of attorney to such person or
persons as the Manager may deem proper, granting tp such persons such power
and authority with relation to any property or securities at any time held in trust as
it may deem proper;

5. To vote, either in person or by general or limited proxy, or to refrain from votir!g,
any security held in the Account; and

6. Todo all acts, whether or not expressly authorizc_ad, which the Manager may deem
necessary or proper for the protection of the Account assets and generally to
exercise any of the powers of an owner with respect to any property held by it.

c¢.  In fuifiling these investment responsibilities, the Manager is authorized to bind and
obligate the Fund for the carrying out of contracts, arrangements, or transactions
entered into by the Manager on the Fund's behalf, and to employ or use broker-
dealers, banks or other agents that it may select, including its affiliates, domestic or
foreign. In the event that the Account, or any investment of the Account, exceeds or
otherwise fails to comply with the Guidelines as a result of changes in market
conditions, the'Managér shall take such corrective action, in its sole discrefion, as it
deems advisable. ' |

d. Notwithstanding anything in this Agreement to the contrary, the Manager may, at its
own discretion, delegate any or all of its discretionary investment, advisory and other
rights, powers, functions and obligations hereunder to any sffifiate of the Manager
under the control of BlackRock, Inc.; provided that any such delegation shall be
revocable by the Manager and that the Manager shall always remain liable to the Fund
for the Manager's obligations hereunder and for all actions of any such affiliates to the
same extent as the Manager is liable for its own actions hereunder, The Fund further
agrees that the Manager may util.ize affiliated or unaffiliated third parly service
providers to perform certain administrative and operational fuhctions for the Account.

e. So that the Fund has the ability to achieve market exposure prior to fully funding the
Account, the Fund hereby acknowledges that the Manager may, upon receipt of
orders, commence effecting trades for investments in" collective investment funds
maintained by the Manager without sufficient funds being available in the Account to
cover such frades. The Fund agrees that the Fund shall be liable for any and all
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claims, josses (including any losses related ‘to market movement), costs, damages,
fees (including but not limited to réasonable attorneys fees), expenses and liabilities
(collectively, “Losses”) which the Manager and its affiliates may incur in connection
with the Manager's commencement of trading hereunder, and such Losses will not be
used in the calculation of performance with respect to any performance benchmark for
the Account. '

3. Non-Exclusivity of Services: Affiliates.

a. The services of the Manager are not exclusive. The Manager and its affiliates will
perform investment advisory and portfolic management sérvices for various other
clients. The Fund understands and agrees , so Iong‘ as it is the Manager's policy, that
the Manager, to the extent practical, will aflocate investment opportunities to the
Account (or any BTC Funds in which the Account is invested) over a period of ime on’
a fair and equitable basis relative to other clients, that the Manager may give advice
and take action with respect to such other funds and cther clibnts or for its own
account or for the ‘account of any of its affiliates or for the accounts of any of their
clients (collectively, “Other Accounts™) which may differ from the advice or the timing or
nature of action taken with respect to the Account, or effect transactions for Other
Accounts at prices or rates that may be more or less favorable than for the Account.
Furthermore, the Manager shall have no obligation to purchase or sell, or fo
recommend for purchase or saie for the Account any security or instrument which the
Manager or an affiliate may purchase or selt for Other Accounts. The Manager may
aggregate orders for the Account with orders for Other Accounts. To .1hé extent
permitted under applicable law, the Manager and- its affiliates may obtain and keep any
profits, commissions énd fees accruing fo them in connection with their activities as
agent or principal in transactions for the Account and Other Accounts, and the
Manager's _fees as set forth in this Agreement shall not be abated thereby. '

b. The Fund acknowledges that the Manager does not warrant or guarantee any
particular level of Account performance or that the Account will be profitable over time.

4. Brg]gérage. The Fund hereby delegates to the Manager sole and exclusive authority to
designate the brokers or dealers through whom all purchases and sales on behalf of the
Account will be made. The Manager will determine the rate or rates, if any, to be paid for
brokerage services provided to the Account. The Manager, in seeking to obtain best
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execution of portfolio transactions for the Account, may consider the quality and reliability
of brokerage services, as well as research and investment information and other services
provided by brokers or dealers. Accordingly, the Manager's selection of a broker or dealer
for transactions for the Account may take into account such relevant factors as: (a) price;
(b) the broker's or dealer's facilities, reliability and financial responsibility; (c) when relevant,
the ability of the broker or dealer to effect securifies fransactions, partici;iarly with regard to

such aspects as timing, order size and execution of the order; (d) the broker’s or dealers .

recordkeeping capabilities; and (e) the research, brokerage and other services provided by

. such broker or dealer to the Manager which are expected to enhance its general- portfolio
management capabilities (coilectively, "Services™), hobzvithstandlng that the Account may
not be the exclusive beneficiary of such Services. Commission rates, being a component
of price, is one factor considered together with other factors. With respect to investments
in collective investment funds other than index equity or fixed income funds, the Manager
shall not be obligated to seek in advance competitive bidding for the most favarable
commission rate applicable fo any particular transaction for the Account or to select any
broker-dealer on the basis of its purported posted commission rate.  Accordingly, in
compliance with Section 28(e) of the U.S. Securities Exchange Act of 1934, as amended
(the "Exchange Act’), the Manager, in its discretion, may cause the Account fo pay a
commission for effecting a transaction for the Account in excess of the amount ancther
broker or dealer would have charged for effecting that transaction. This may be done
where the Manager has determined in good faith that the commission Is reasonable in
relation to the value of the Services provided by the broker-dealer to the Manager.'

5. onfiicts of Interest; Transactio th Affiliat Mi S eholders.

a. Other Inferests, The Fund agrees that the Manager may refrain from rendering any
- advice or services conceming securities of companies of which’ officers,- directors or
employees of the Manager or its affiliates are directors ar officers, or companies as to
which the Manager, its affiliates or any of their officers, directors or employees has any
substantial economic interest or possesses material non-publlic information, unless the
Manager either determines in good faith that it may appropriately do so without
diScId'singksuch conflict fo the Fund or discloses such conflict to the Fund prior to
rendering such advice or services with respect to the Account.
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b. Brokerage and Trading. To the extent permitted by applicable law, brokers or dealers
utilized by the Manager to execute or effect fransactions or transact in a principal
capacity may Include the Manager's affiliates and affiliates of shareholders in the

Manager's uitimate parént company‘including but not fimited to PNC Capital Markets,
Inc. (a subsidiary of The PNC Financial Services Group, Inc.) (such shareholders and
their affiliates are hereby referred o as “Minority Passive Shareholders”). The Fund
understands that such brokers and dealers may retain express or imputed
commissions in connection with effecting any transactions for the Account to the
axtent permitted by applicable law.

c. Cross Trades. From time to time, when determined by the Manager to be in the best
Interest of the Fund, the Account may purchase securities from or sell securitles to
another account (including, without limitation, public or private collective investment
vehicles) managed, maintained or trusteed by the Manager or an affiliate at prevailing
market levels in accordance with applicable law and utilizing, with respect to pricing,
such pricing methodology determined to be fair and equitable to the Fund in the
Manager's reasonable judgment. |

d. Agéncy Cross Trades. To the extent permitted by applicable law, the Manager and any
affiliated broker-dealers are hereby authorized by the Fund to execute agency cross
transactions on behalf of the Account. Agency cross transactions may facilitate a
purchase or sale of a block of securities for the Account at a predetermined price and
may avoid unfavorable price movements which might otherwise be suffered if the
purchase or sale order were exposed to the market. However, the Manager and its
affiliated broker-dealers may receive commissions from, and thereforé may have a
potentially conflicting division of loyaities and responsibilities regarding, both parties to
an agency cross fransaction.

e. Investment in Securities of Affiliates or Minority Passive Shareholders. To the extent

pemitted by applicable law and if not prohibited by the Guidelines, the Manager may

' purchase, hold, exchange or sell securities of BlackRock, Inc., its affiliates andfor
Minority Passive Shareholders. '

f. Underwﬁting.. The Fund ungierstahds and égrees that, from time to time, the.Manager
.may make recommendations to purchase or sell securities, and may purchase or sell
securlties, In which an affiliate of the Manager or a Minority Passive Shareholder deals |
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andfor makes a market or an affiliate of the Manager or a Minority Passive-
Shateholder may perform or seek to perfbrm investment banking services far issuers
of such securities. The Fund also understands and agrees that any such purchases or

sales may be made for the Account if viewed as advisable by the Manager in light of
the Guidelines. The Manager may not engage In transactions hereunder except to the
extent permitted by law. '

g. Securities Lending. To the extent permitted by applicable law, the Manager may lend,
inéluding through a collective investrhent fund, securities (including' but not limited to
exchange-traded funds managed by an affitiate of the Manager) to one or more
borrowers (each a “Borrower”), and to be compensated therefor: securities through a
common electronic platform in which the Manager or an affiiate (or a Minority
Shareholder) has an equity interest; and mortgage backed securities.

6. Representations and Warrantles by the Manager. The Manager represents and warrants
the following on a continuous basis:

" a. Itis a "bank” as defined in the Investment Advisers Act of 1940, as amended (the
“Advisers Act).

b. It'is a “fiduciary” as defined in Section 3{21)(A) of ERISA and as required under
Section 161.430 of the Kentucky Revised Statutes, with respect to the Account, will
conduct itself in accordance with such requirements, including those contained in
Section 161.430(3)(b) of the Kentucky Revised Statutes.

c. This Agreement has been duly authorized, executed and delivered by the Manager
and constitutes its fegal, binding and valid obligation. |

d. It shall purchase and maintain at its own ‘expense an Errors aﬁd Omission and
‘ Directors Officers Liability insurance policy, to be in effect during the entire term of this
Agreement, which includes a minimum Limit of Liability of [l for each
Wrongful Act. In the event that the Manager's policy is written on a “Claims Made"
form, Manager shall, upon written request of the Fund, fumish evidence that the
liability coverage has been maintained for at least one (1) year after this Agreement’s
expiration or canceliation date, by submitting Certificates of [nsurance confirming such
_coverage has been maintained to apply to any and all claims arislng‘from'work
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performed under this Agreement. Upon request of the Fund, Manager shall provide
copies of renewal policies or Certificates of Insurance on an annual basis to the Fund
s0 that continuous coverage is provided during the term of this Agreement.

-e. It has not and will not pay or cause to be paid any money, fees, political contributions
or other things of value to any: third party as result of or In relation to investment

counseling services provided to the Fund, without the Fund's Informed written consent.
Manager hereby certifies that it has not and will not accept any money, fees, or other
things of value from any third party as.a result of or in relation to investment
counseling services provided to the Fund, without the Fund's informed written consent,
in addition, Manager agrees to act as a fiduciary to the Fund in regard to any
payments, fees or other things of value nevertheless received from a third party in
relation to providing investment counseling services to the Fund, unless the Manager's
accéptance and retention of such item was fully disclosed to and approved by the
Fund in writing. Manager agrees to exercise independent professional judgment,'
without conflict of interest, in providing independent investment counseling services to
the Fund. Manager shall certify as to its compliance with this section and the Fund's
Conflict of Interest and Confidentiality Policy by executing the Fund’s External Service
Provider Gonflict of Interest Statement. The Fund's Conflict of interest and
Confidentiality Policy and External Service Provider Conflict of Interest Statement are
attached hereto and incorporated herein as Exhibit C. Manager hereby certifies that
Manager is legally entitled to enter into this Agreement with the Fund and certifies that
Manager is not and will not be violating any conflict of interest statute (KRS 121.056 or
any other applicable statute) or principle by the performance of this contract. The
Manager shall not engage directly or indirectly in any financial or other transaction with
a trustee or employee of the Fund which would viclate standards of the Executive
Branch Ethics provisions, as set forth in KRS Chapter 11A. Further, the Manager
certifies that neither the firm, nor its employees, have knowingly violated any of the
Executive Branch FEthics provisions or the campaign finance laws: of the
Commonwealth, and the award of a contract to the firm will not violate any of the
Executive Branch Ethics provisions or the campéign finance laws of the
Commonwealth or the Fund's Code of Business Conduct and Ethics Policy. '

f. To the extent permitted by applicable law, Manager shall prompily advise the Fund in
writing of any investigation, examination, complaint, disciplinary action or other
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proceeding relating to or affecting its ability to perform its duties under this Agresment

" in the preceding twenty-four (24) months (hereinafter referred to as “Investigation”),
which Investigation is commenced by any of the following: the Securities and
Exchange Commission of the United States, any securities exchange, the National .
Assoclation of Securities Dealers, any Attorney General or.any regulatory agency of
any state of the United States, any United States government department or agency,
or any governmental agency or self-regulatory agency' regulating securifies or
derivative transactions of any country in which-Manager is doing business or to which
Manager is subject. Except as otherwise required by law, the Fund shall maintain the
confidentiality of all such information- uniii the investigating entity makes the
information public. The Manager shall also provide to the Fund, on no less than an
annual basis, a report summarizing all material litigation to which the Manager is a
party to and the details of any setflement thereof.

g. Manager shall disclose in writing to fhe Fund all interests or circumstances that may
give rise to an actual, potential or perceived conflict of interest, and, thereafter, shall
update the Fund in writing of any changes in circumsténces affecting the matter
disclosed.

h. The Manager shall promptly advise the Fund in the event of any change in contro? of -
 the Manager or in the primary investment professionals directly invoived in the
management of the Account.

i. Manager agrees that, if in the Manager’s individual capacity it is required to withhold
any tax, before with'holding -and paying over to any taxing authority any amount
purportedly representing the- Fund's tax liability pursuant to the provisions of the
Agreement, Managaf shall provide the Fund with wiiften notice of any claim received
by Manager of any such taxing authority that such withholding and payment is required
by law and provide the Fund the opportunity to contest such claim during any period.

j.  Manager shall maintain an adequate system of confrols to ensure that any
transactions entered into'on behalf of the Fund comply with any applicable laws or
regulations, that the financlal information reported to the Fund is accurate and
complete, and that the Manager, at all times, is in compliance with the terms of this
Agreement,
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k. It has or will obtain all governmental authorizations, approvals, consents or filings
required in connection with the execution, delivery or performance of this Agreement
by the Manager. .

I.  To the extent permitted by law, it wili promptly advise the Fund if any of the foregoing
representations are no longer true. ' ‘

7. Representations and Warranties by the Fund. The Fund represents and warrants the
following on a continuous basis: -

a. Investment of the Account as contemplated hereunder satisfies the funding policy and
the diversification and liquidity requirements of the Fund, and the Fund understands
the risks involved in investing in the investments set forth in the Guidelines and other
documentation governing the Account or any collective investment fund including
I - ocknoviedges that all of
the assets of the Account may be managed by a single manager, including the -
Manager. .

b. The undersigned has full power and authority under the provisions of the applicable.
instruments and law governing the Fund to execute, deliver and perform this
Agreement on behalf of the Fund (including providing representations and consents
required under fhfs Agreement) and to bind the Fund. This Agreement has been duly
authorized, executed, and delivered by the undersigned on behalf of the Fund. The
execution, delivery and performance of this Agreement by the Fund, and the Fund’s
instructions, directions, representations and co_nsen{s pursuant to this Agreament, will
constitute the valid and binding obligation of the Fund, and (i) will not violate any laws
or regilations or any constiftent document, policy, guideline, contra_ct or other
document applicable to the Fund and (ji) will not violate or result in any default under
any material contract or other agreement to which the Fund is & party or by which it or
the Fund’s assets may be bound, or any applicable statute or any rule, regulation or
order of any government agency or body. The Fund is not subject to the Employee
Retirement Income Security Act of 1974, as amended, or any rules or regulations
thereunder. ‘

¢ Transactions contemplated by this Agreement to the extent permitted by the
Guidelines, including but not limited to transactions in securities, futures, options,
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currency, forward contracts, repurchase agreements, deposits,' swaps, other
derivatives and any other instrurﬁent and obligation of any kind or within the Fund's
authority ("Transactions") (i) are duly authorized by the Fund and the Fund's policies,
board resolufion(s), trust agreement(s) or any other enabling or governing law or
instruments, {ii) are, in the undersigned’s opinion, suitable investments for the Fund,

and {iii) do not require any governfhent notice or consent in connection with execution,
delivery and performance of any such Transactions. . Under the provisions of the
applicable instruments and law governing the Fund, including Internal Revenue
Service Rev. Rul. 81-100, as amended, the Fund's assets may be commingled for
investment purposes with the assets of othef eligible plans invested in and through a
collective investment fund (or group trusf), including the Manager's coilective
investment funds. As of the date hereof, Fund’'s gaverning documents do not conflict
with the instruments establishing the BTC Funds; to the extent any conflict were fo
exist in the future, the instruments establishing the BTC Funds shall prevail.

d. No restrictions exist on the transfer, sale or other disposition of any of the assets of the
Account and no option, lien, charge, security or encumbrance exists or will, due to any
act or omission of the Fund, exist over any of such assets.

e. The Fund has provided to the Manager all documentation, including, but not limited to,
the plan and trust documents, as applicable, enabling statutes [and Internal Revenue’
Service determination (“IRS"} letters (or, if no IRS determination letter received, a legal
opinion letter as to the Fund's tax-qualification status (a “Legal Opinion Letter”)
safisfactory to the Manager, which for the avoidance of doubt may be a Legal Opinion
Letter issued by the Fund’s internal legal counsel, that the Manager may reasonably
request in connection with its obligations hereunder. In addition, the Fund Wii[ furnish

. the Manager with copies of (1) any amendments to or modifications of any such
document, opinion or'other instrument as shall be executed from time to time that
materially affect the Fund's authority or obligations hereunder and (2), to the extent
that a Legal Opinion Letter was provided in lieu of an IRS determination letter, the IRS
determination letter promptly upon receipt by the Fund.

f.  The undersigned has the authority and power to appoint and terminate investment
managers for the Fund on behalf of the Fund's Board of Trustees. The undersigned
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also has the authority to adopt collective investment funds an behalf of the Fund's
Board of Trustees. .

g. The Fund is a governmental plan within the meaning of Section 818(a)(6) and exempt

" from federal income taxation under Section 115 of the Internal Revenue Code and

agrees to provide the Manager with IRS form W-9 {or its successor) indicating that it is

an "exembt recipient” for purposes of AU.S. information reporting and bhackup
withholdirig. ' '

h. The Fund is a "qualified ;.)urchas'er" within the meaning of Section 2(a)(51) of the
Investment Company Act of 1940, as amended. ‘ ‘

.. The Fund is a “qualified institutional buyer” within the meaning of Rule 144A under the
Secutities Act of 1233, as amended. '

j- The Fund has disclosed to Manager If (j) the Fund is located or registered in, or is owned
or controlied by another entity located or registered in, any of the Jurisdictions (as defined
below} or (i} the Fund is engaged in significant busihess or trade activity In any of the
Jurisdictions.

For the purposes of this Agreement, “Jurisdictions” include any of the following countries or
regions: Afghanistan; the Balkans; Iran; Iraq; Syria; Myanmar, North Korea; Libetia; Sudan;
Belarus; Democratic Republic of Congo; Ivory Coast; Lebanon; Libya; Tunisia; Egypt; .
Erifrea; Republic of Guinea; Rwanda; Somalia; Uzbekistan; Cuba; and Zimbabwe.

. 8. Nofification; Authorized Signatories.

a. The Fund shall nofify the Manager in writing before or immediately upon the
oceurrence, or if it knows or has reason to know of the occurrence or likelihood of the
occutrence, of any event which (i) would ‘cause a change in the representations and
warranties made underihis Agreement, (il) would jeopardize the tax qualification of the
Fund, (iii) would operate to limit, suspeﬁd or terminate the authority of the Fund or
affect the Fund’s obligations hereunder, or (iv) would effect any change in the Fund or
custodian. Tﬁe Manager shall not be charged with knowledge of any of the foregoing
until it receives written notice from the Fund. |
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b. The Fund shall certify to the Manager the names of a person or persons who exercise
control over the Fund, including those persons authorized to sign this Agreement and
instructions on’ Its behalf, and the current contact information for the foregoing
person(s). Such certification may be in the form of a cerificate of incumbency,
certified board resolution, or other documentation acceptable to the Manager in its sole
discretion, The Fund shall provide a specimen signature form Identifying those officers
and employees of any Fund sponsor(s) or any third party authorized by the Fund to
place trade orders on behalf of the Fund. The Fund shall immediately notify the
Manager In writing of any change to such foregoing 'persons. The Manager shall not

be charged with knowledge of any such change until it receives written notice from the
Fund, '

10. Force_Majeurs. Notwithstanding any other provision of this Agreement, neither the-
Manager nor its officers, directors, affiliates and employees shall be Bable for any loss to
the Fund caused directly or indirecily by circumstances beyond the Manager's cantrol,
including, but not fimited to, govemment restrictions, exchange or market rulings, actions
affecting securities or commodity exchanges including suspensions of trading or extenstons
of frading hours, acts of civil or military authority, national emergencles, labor difficulties not
refated to the Manager, fires, earthquakes, floods or other catastrophes, acts of God, wars, -
acts of terrorism, riots or failures of communication or power supply. |
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 Reports and Other Services, The Manager shail furnish the Fund with a monthly statement for -

13.

the Account refiecting all investments, receipts and disbursements. Manager shall maintain
records, bocks and accounts pertaining fo the Account In accordance with general!y
accepted accounting principles, consistently applied. All such records books and accounts
shall be maintained and preserved as provided for in Section 204-2 of the Investment
Advisers Act of 1940. During such period, the Fund, its auditors, accountants and
authorized agents, once per year -at the Fund's sole expense, or as parties agree upon,
from time to time, upon reasonable advance written notice and during normal business
hours, shall have the right to inspect, duplicate and audit such records, books and '
accounts. The Fund agrees that the Manager may utilize affiliated or unaffiliated third party
service providers to perform certain . administrative and operational functions for the
Account.

Limitations. The Manager's duties and responsibilities with respect to the Fund and the
Account shall be limited to those specifically identified in this Agreement. The Manager
shall have no duty or responsibility relating to the operation or administration of the Fund.
The Fund represents and warrants that the Fund has established the Fund's funding poficy,
investment (including diversification) policy and risk levels. The Fund acknowledges that

the Manager has not provided any assessment of appropriate risk levels or the Fund's
funding policy or investment policy.
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15. Notices. All notices réquired or permitted to be sent under this Agre'ement shall be sent, If
to the Manager: '

BlackRock Institutionat Trust Company, N.A.
400 Howard Street

San Francisco, CA 94105

Attention; Legal Department

or by facsimile to (415) 618-1403

If to the Fund: Teachers’ Refirement System of the State of Kentucky
' 477 Versailles Road
Frankfort, KY 40601
Attention: Paul Yancey —~ Chief Investment Officer
Or by facsimile fo: (502) 573-6695

or such other name or address as may be given in writing to the other pérty. All notices,
instructions and communications with respect to matters contemplated by this Agreement
shall be in writing and shall be delivered by mail, facsimile, or electronic means (including
web link), or any other mutually agreed telecommunication method.

16. Termination. This Agreement shall continue until terminated. It may be terminated by the
Manager or the Fund upon thirty days written notice to the other. The Agreement may be
amended at any fime by mutual written agreement of the Manager and the Fund.

17. Responsibilities upon Termination. Upon expiration or termination of this Agreement for any
reason, and except as otherwise expressly directed by the Fund, the Manager shail: (i)
take all necessary steps to immediately cease active investment services under the
Agreement; provided however, until all funds have been transferred, Manager remains a
fiduciary to the Fund and shall continue to perfarm its routine accounting and reporting
obligatlons; (i) upon notice from the Fund, fransfer to the Fund or to investment
manager(s) of the Fund's choosing, under ferms and conditions directed by the Fund to
Manager, management of the assets of the Aceount; (i} cooperate with the Fund in good
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faith to effect a smooth and orderly transfer of the Account, all services and all applicable
records; and (iv) retain all the Fund records according to the record retention provisions
set forth in Paragraph 12 of this Agreement. Manager understands and agrees that
Manager's fiduciary responsibilities under this Agreement extend through the orderly wind
up and transfer of the Account to any party or entity designated by the Fund, and if
Managet is so directed by the Fund, such responsibilities may include decisions related to
the liquidation or conversion of specific investments within the Account. The Fund's
obligation to pay Manager fees for investment management activities shall cease upon the
earlier of the termination of this Agreement or the removal of all assets under management.

Survival of Provisions. The provisions of paragraphs 6, 7, 9, 14 and 17 hereof shall survive
the expiration or termination of this Agreement.

No Waiver. No waiver of ény provision of fhis Agreement shall be effective unless the
same shall be in writing by the party so waiving, and then such waiver shall be effective
only in the specific instance and for the specific purpose for which given. No failure to
exercise and no delay in exercising, on the part of the Manager, the Fund, or the Fund, any
right, remedy, power or privilege hereunder, shall operate as a waiver thereof. .

Transition Services. With reépect to any transition services performed by the Manager, the
Fund and the Manager shall be bound by the terms and conditions of the Transition
Management Assignment attached hereto as Appendix A and as may be revised from time
to time. : '

Custedy. With respect to assets of the Accbunt, the Manager shall be depository and
custodian of such assets, and the Fund and the Manager shall be bound by the terms and
conditions of the Custody Arrangement attached hereto as Appendix B and as may be
revised fromi time to time. '

Severability. If any provision of this Agreement is held to be'Invalid or unehforceab!e, such
invalidity or unenforceability shall not affect any other provision, and the Agreement shall
be construed and enforced as if such provision had not been included.

Counterparts. This Agreement may be executed in one or more counterparis, each of
which shall be deemed an original, but alf of which together shall constitute one and the
same instrument.
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Governing Law: Jurisdiction and Venue, All questions as to the execution, validity,

interpretation, construction, and performance of this Agreement shall be construed in

‘accordance with the laws of the Commonwealth of Kentucky, without regard to conflicts of

laws principles thereof. Manager hereby consents to the jurisdictioh of the courts of the
Commonwealth of Kenfucky and further consents that venue shall lie In Franklin Circuit
Court Jocated in Franklin County, Kentucky. Noiwithstanding the foregoing, to the extent -
that the assets of the Fund are’invested in a BTC Fund, the construction of the terms of
such BTC Fund shall be govemed by the laws of the United States, and to the extent not
preempted, by the laws of the State of California.

Soverelgn Immunity. The Manager acknowledges that the Fund reserves all iImmunitles,
defenses, rights, or actions arising out of its sovereign status-or under the Eleventh
Amendment o the United States Constitution, except to the'extent waived by statuie. No
waiver of any such immunities, defenses, rights, or actions shall be implied or otherwise
considered to exist by reason of its entry into this Agreement, or by any act or omission to
act by the Fund or any representative or agent of the Fund, whether taken pursuant to any
agreement with Manager or prior to the Fund's exeeution thereof. The foregoing shall not
be interpreted to relieve the Fund of any of its obligations under this Agreement or any
agreement related thereto, nor shall it reduce or modify the tights of Manager to enforce
such obligafions at law or in equity. ‘

Electronic Delivery. The Manager may communicate with and provide Account information to

the Fund electronically through a varlety of media including but not limited to email and
granting the Fund access to an intemet website. The Fund acknowledges that the Manager
does not make any representation or waranty regarding the security of information
transmitted electronically. The. Fund agrees that if the Manager provides it with a user id and
password to access information electronically, then the Fund will not share such user id,
password and access to information with any third party.

Entire Understanding. This Agreement (including any schedules and Appendices attached
herein) and the Guideline and Fee Agreement represent the eentire understanding of the
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parties hereto and supersede all prior written or oral agreeménts with reépect to the subject
matter hereof.

[The rest of this page Is intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
respective officers thereunto duly autherized as of the day and year first above written.

TEACHERS’ RETIREMENT SYSTEM OF THE STATE OF KENTUCKY

The undersigned, BlackRock Institutional Trust Company, N.A., hereby accepts the foregoing
appointment as investment manager and acknowledges it is a fiduciary with respect to the Fund
insofar as the assets subject to its management are concermned.




Appendix A
Transition Management Assignments

From time to time, the Fund may authorize the Manager to provide transition management
(“Transition Assignment(s)”) for a portfolio of assets of the Fund (the “Portfolio”) when the Fund is
modifying -or changing the Fund's existing investment strategy, adding or removing investment -
managers, or is otherwise liquidating or restructuring the Portfolio. The Fund will commence a
Transition Assignment with the Manager by eﬁecuting a Letter of Authorization (“Letter"), which
describes the terms of a specific Transition Assignment, identifies the current manager of the
Portfolio (“Legacy Manager™), and identifies the intended future manager (“Target Manager’) of the
Portfolio that will be restructured during the Transition Assignment {“Target Strategy”). This
Appendix A, the underlying Agreement, and Letter will govern Transition Assignments performed by
. the Manager.

Delegation to Affiliates

The Manager may, at its own discretion, delegate any or all of its discretionary investment, advisory

and other rights, powers, functions and ob[igationé, including trade execution hereunder to any‘
affiliate of Manager that is under the controf of BlackRock, Inc. (hereinafter referred to as an "Affiliate

Delegate”), without advance notification to or consent of the Fund, subject to applicable law;

provided that any such delegation shall be revocable by the Manager and that the Manager shall

always remain liable to the Fund for the Manager's obligations hereunder and for all actions of any

Affiliate Delegate to the same extent as the Manager is liable for its own actions hersunder. The

Fund further agrees that the Manager may utilize affitiated or unaffiliated third party service providers

to perform certain administrative and operational functions for a Transition Assignment.

Domiclile and Delivery

Portfolio assets may be held in restructuring accounts (“Restructuring Accounts™) domiciled either at
an extemal custodian (the “Custodian” identified in the Letter) or at the Manager. The Fund
authorizes the Manager to open ahd close Restructuring Accounts domiciled at the Manager and the
Fund will direct the Custodian to open and close Restructuring Accounts domiciled at the Custodian
in connection with a Transition Assignment. ' '

For a Restructuring Account domiciled either at the Manager or at the Custodian, the Fund agrees
that: (1) Any external Legacy Manager currently managing the Portfolio will not have access to the




e

Portolio after the Custodian has delivered a Certified Asset List (as defined below) to the Manager;
(2) The Manager will take responsibility of the Pbrtfolio on the close of business on the date the
‘Manager has received a signed copy of the Letter from the Fund and, if an external manager Is the
Lega'cy Manager, the Certified Asset List from the Custodian; (3) The Manager shall have no
obligations or liability with respect fo any account that the Manager is unable to close after the
Restructuring is i;ompleted; and (4) Any cash balances and securities due fo the Restructusing

~ Account as the result of corporate actions, interest, or other similar occurrences will be invested as
soon as practicable. ' '

The Fund directs any Custodian or ahy external manager of Portfolio assets (2 "Legacy Manager” or

“Target Manager” (identified in the Letter)), to: (1) provide the Manager with any information the
Manager may rea}sonably request In order to provide services during the Transition Assignment
including, without limitation, a Certified Asset List (as defined below) from the Custodian, and
Verified Buy List (as defined below) from the Target Man' that in each case are verified
respectively by the Custodian or the Target Manager as complete and accurate; and. (2) follow
instructions of the Manager, including, without limitation, instructions to deliver (or assist in the
delivery of) or make available, as the case may be, the Portfolio’s assets to the Manager for
restructuring or liquidation, and to settle securities trades.

For Restmcturing Accounts domiciled with the Manager, the Fund acknowledges and agrees
that. (1) Third-party expenses (including, but not limited to, custodial, safekeeping and fund
accounting fees) and any transition fees that the Fund has agreed to pay the Manager with respect
o the Transition Assignmenf wil accrue in the Restructuring Accounts and may reduce the amount
of assets in the Portfolio under transition; (2) the Managér is authorized to take custody of the assets
in the Restructuring Accounts for the limited purpose of petforming its obligations under this
Appendix A and any Letter; (3) After the Transition Assignment is complete and all related balances

. are zero, the Manager is authorized to close the Restructuring Account and any associated client
account, as necessary; and {4) If amounts owed to the Restructuring Account are less than fees
accruing in the Restructuring Account, the Manager may determine to close the Restructuring
Account before such amounts are collected. '

For Restructuring Accounts not domiciled with the Manager, the Fund acknowledges and agrees
that the Manager shall have no further obligations with respect to the Fund's Restructuring Account
at the Custodian after complstion of a Transition Assignment.




Portfolio Verification

For Transition Assignments for which the Manager Is not the Legacy Manager of the Portfolio, the
Manéger will rely solely ubon the Custodian’s electronic cerfification of the assets in the Portfolio (the
“Certified Asset List") in a form acceptable to the Manager without independent verification.
‘Likewise, for Transition Assignments for which the Manager is not the Target Manager, the Manager
will rely solely upon electronic verification by the Target Manager of a verified buy list {(“Verified Buy
List’) for such manager's Target Strategy in a form acceptable to the Manager without independent
verification. The Cerlified Asset List and Verified Buy List {collectively “Verified Lists™) are required
to ensure that ‘assets in the Portfolio and the Target Strategy to be constructed are accurate and
complete. The Fund acknowtedges and agrees that: {1) The Manager is not responsible for any
errors or omisslons that arlse from inaccuracles in the Verified Lists andfor any Custodian’s or
Target Manager's faiiure to certify/verify, or erronaous verification of, any asset list, buy list or partial
' list provided; (2) The Manager will not be liable for any losses directly or indirectly resulting from any
Custodian's or the Target Manager's acts or omissions; and (3) All securities. certified andfor
delivered or otherwise made available to the Manager in Transition Assignments must be in
marketable form, free of liens, loans, encumbrances or other restrictions on sale. Furthermore, Fund
acknowiedges and agrees that Mahager has not exercised:any discretion with respect to the
underlying decision to purchase securities on a Verified Buy List provided by an external Target
Manager, and may purchase, hold or exchange securities of BlackRock, Inc. or its affillates to 'the
extent required to complete the Restructuring.

Any additional securities or cash that are posted to the Portfolio at the Custodian or any secun'ty‘that
becomes gvailable in marketable form, free of liens, loans, encumbrances or has other restrictions
on sale removed after Manager receives the certified Asset List must be communicated to Manager
in an addition to the Certified Asset List (s “Certified List Addition") in a form acceptable to Manager.
Manager will subsequently take investment management authority of the additional assets after this
Certified List Addition has been received. To the extent that a Certified Asset List contains a

“security issued by, managed by (or otherwise benefiting) BlackRock or its affiliates, Fund
acknowledges and agrees that BiackRock has not exer,t:ised any discretion with respect to the
purchase or sale of such security.

The Manager may determine from time to time in connection with Transition Assignments that one
or more securities on a Verified List is subject to a regulatory or other purchase restriction (each, an
“Identified Security”). If the Manager notifies the Fund of an Identified Security in a Certified Asset
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List, then the Fund will remove such Identified Security from the Portfolio or arrange for cash to be
delivered In lieu of any such ldentified Security. If the Manager notifies the Fund or Target Manager
. of an Identified Security on a Verified Buy List, the Manager reserves the right to deliver cash in lieu -
of any such Identified Security.

Restructuring Process

Once the Portfolio’s securities are contributed fo the Restructuring Account, the Manager will first
identify and retain any Portfolio securities that are acceptable in-kind candidates for the Target
Strategy. Next, the remaining securities will be crossed, if applicable, and/or sold and the proceeds
will be used to purchase additional securities for the Target Strategy.

In performing Transition Assignments, the Manager may purchase or sell assets in the Portfolio
through the Manager's passive cross-trading program (the “Crossing Program”} — a cross-trade of
securities with index or model-driven funds or (to the extent parmissibie} other funds or accounts that
are undergoing transition assignments. Prior to a specific Transition Assignment, Manager may also
seek Fund's consent to engage in cross trades pursuant to the exemption (the “PPA Exemption™)
contained in section 408(b)(19) of the Employee Retirement Income Security Act of 1674, as
amended (“ERISA"), as further described in a Pension Protection Act ERISA Crossing Disclosure
that will be provided to Fund by separate document. The Fund acknowledges that it has been
informed of the Manager’s internal cross-trading system and techniques.

Trading through Affiliated Broker-Dealer

Assets not sold or purchased through the Crossing Program may be liquidated .or purchased by the
Manager through broker-dealers and/or through automated trading platforms. The Fund directs the
Manager to place all agency trades for securities with the Manager's affiliated broker-dealer,
BlackRock Execution Services (“BES”), except that the Manager may use other liquidity sources in
instances in which the Manager has determined that the trades may be constrained by liquidity or
capacity. BES is a wholly owned subsidiary of the Manager and will be responsible for trading with
respect to the Restructuring in @ manner consistent with the principle of best execuﬁon. BES will
receive commissions from the Fund for trades that BES exécutes in Transition Assignments
pursuant to the Fund's direction and will use a portion of its commission to compensate. Manager for
the Transition Assignments it performs under this Agreement and any Letter. BES itself may
purchase clearing or other brokerage services from third parties and/or affiliates with some or all of
the commission that BES receives.




Non-US Securities Trading

For Tranéition Assignments that involve the trading of non-US securities, the Ménager, in its
discretion, may direct the trades of local currency balances and U.S. dollars in order to facilitate the
setflement of frading executed in local currencies. '

Acknowledgements

Transition Assignments will be traded on a best efiorts basis. Some assets in the Portfolio may be
difficult to trade in adverse market conditions, and in the event of such market conditions, securities
prices and volume can be expected to be quite volatile, In addition, the Manager's use of certain
strategies may be affected by government restrictions. The Manager may trade in one day or take a
time extensive approach to trading in an attempt to minimize transaction and market impact costs
although transaction costs may be higher in certain market conditions. The Fund ackhow[edges that
during Transition Assignments the Fund will not receive proper exposure to the Target Strategy.
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. Appendix B
_Custody Arrangement

The Manager requires custody of Account assets in order to effect investment pursuant to the
Agreement. The Fund desires to refain and employ the Manager to act, and the Manager is willing
to act, as dépository and custodian of Account assets. Therefore, this Appendix B and the
Agreement wil govern custodian services performed by the Manager. '

1. The Fund heréby retains and employs the Manager as depository and custodian for the
purposes of maintaining the Account and holding therein such assets as shall be received from the
Fund, all investments made by the Manager therewith or with the proceeds thereof in its capacity as
investment ménager of the Account pursuant to the Agreement, and all earnings and profits thereon.

2. The Manager in its capacity as custodian is-authorized as follows:

a. to make, execute, acknoWledge and deliver any and ali documents of fransfer and
conveyance and all other instruments that may be necessary or appropriate to register the
securities in the Account or to complete any sales or deliveries of them;

b, to employ suitable agents or custodians, and to employ counse! who may but need
not be counsel for the Fund, and to rely upon the advice of such counsel,

c. to register any and all property held under this arrangement In its own name as
agent, in the name of its nomines, or in bearer form, and ‘combine'cerﬁﬂcétes reprasenting
such investments with certificates of the same issue held by the Manager in other fiduciary
capacities, or deposit or arrange for the deposit of such securities in a qualified central
depositbry even though, when so deposited, such securities may be merged and held in bulk
in the name of the nominee of such depository with other securities deposited therein by any .
other person, or to deposit or arrange for the deposit of any securities issued by the United
States Government, or an agency or instrumentality thereof, with a federal reserve bank, but
the bo_oks and records of the Manager shall at all times show that all such investments are a
part of the Account; and '

d. . to do all acts, whether or not expressly authorized which it may deem necessary or
proper for the protection of the property held hereunder.
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- 3. The Manager shall receive for the Account any money or property, including dividends and
interest, due and payable from or on account of the securities and other property in the Account. The
Manager shall not, however, be required to enfarce such collections by legal means or otherwise but
shall receive the proceeds of such collections as may be effected by the Manager or its agents in the
ordinary course of business. '

4. The Manager shall add or withdraw assets from the Account on the written instructions of the
Fund andfor any third party as previously designated by the Fund. ‘

5. The Manager in its discretion may vote any stocks, bonds or other securities in the Account, and
may give general or special proxies with or without power of substitution with respect thereto.

6. The Manager shall keep accurate and detailed accounts of all investments, recelpts,
disbursements and other transactions in the Account, and all accounts, books and records relating
thereto shall be open, upon advance wiitten notice of at least ten (10) days, to inspection and audit
at all reasonable times by any person designated by the Fund. Within ninety (90) days following the
close of fiscal year of the Fund, and within ninety (90) days after the termination of this arrangement,
the Manager shall file with the Fund a written account setting forth all investments, receipts,
disbursements and other transactions effected by it during such fiscal year or during the period from
the close of the last fiscal year to the date of such termination.

7. In the event of termination of the Agreement, the assefs then held by the Manager. shall be
disposed of as the Fund may direct in writing, and the Manager shall have no further responsibility
for the Account. ) '




Teachers’ Retirement System of the State of Kentucky

Guideline and Fee Agreément

Reference is made to the Investment Management and Cusfody Agreement (the “Agreement’) dated
January 18, 2013 by and among the Teachers’ Retirement System of the State of Kentucky (the
“Fund”) and BlackRock Institutional Trust Company, N.A. (the “Manager”). Capitalized terms used
herein and not defined shall be given their meanings as so defined in the Agreement.

SECTION 1, GUIDELINES

To expand on Section Two of the Agreement, the Fund has determined that, pursuant fo the Fund's
investment policies and objectives, the Fund’s investment needs can best be met by investing a
portion of its assets in the following collective investment fund:

The Manager shall nofify the Fund of material changes to the investment guidelines in which- the
Account is invested. '

The Account or the above referenced collective investment fund may invest through one or more short
term investhaent funds used for a cash "sweep" vehicle to mariage uninvested cash or reinvestment
and management of cash collateral associated with securities loans, including but not limited to Money
Market Fund (each, a "STIF Fund™).

STIF Funds used for a cash "sweep" veﬁicle are invested primarily in short term debt securitles, such
as variable amount notes, commercial paper, U.S. government securities, repurchase agreements,
certificates of deposit of banks and savings institutions, and other short term obligations.

STIF Funds used to manage cash collateral associated with securities loans ("Cash Equivalent

Funds™) invest such cash coliaterai in short term debt instruments. [T




The Fund will notify the Manager if it is determined for any reason that there is a change in the Fund's
investment needs affecting the stated objectives.

SECTION 2, FEES




BLACKROCK INSTITUTIONAL TRUST COMPANY, N.A.

AGREED AND ACCEPTED:




